AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT | L ContractiD Code Page 1 Of8

Cost - Pl us- Fi xed- Fee

2. Amendment/M odification No. 3. Effective Date 4. Requisition/Pur chase Req No. 5. Project No. (If applicable)
P00024 2004MARO4 SEE SCHEDULE
6. Issued By Code | Ws6HzV | 7. Administered By (If other than Item 6) Code S0513A
TACOM WARREN BLDG 231 DCVA SANTA ANA
AVBTA- AQ ABGA 34 ClVIC CENTER PLAZA
JANET JOUDAS (586)574-7273 ROOM 813A
WARREN, M CHI GAN 48397- 5000 SANTA ANA  CA  92701- 4056
HTTP: / / CONTRACTI NG. TACOM ARMY. M L
EMAI L:  JOUDASJ @ACOM ARMY. M L
SCD C PAS NONE ADP PT HQ339
8. Name And Address Of Contractor (No., Street, City, County, State and Zip Code) I:' 9A. Amendment Of Solicitation No.

CHANG | NDUSTRY, | NC.
1925 MCKI NLEY AVENUE

SU TE F

LA VERNE, CA. 91750-5800

9B. Dated (Seeltem 11)

10A. Modification Of Contract/Order No.

DAAEQ7- 99- C- L062
10B. Dated (See Item 13)

TYPE BUSI NESS: Snal | Di sadvant aged Business Performing in U S

Code 0GTS7 | Facility Code 1999SEP29

11. THISITEM ONLY APPLIESTO AMENDMENTSOF SOLICITATIONS

I:' The above number ed solicitation is amended as set forth in item 14. The hour and date specified for receipt of Offers

I:' is extended, I:' isnot extended.
Offers must acknowledge receipt of thisamendment prior to the hour and date specified in the solicitation or asamended by one of the following methods:
(a) By completing items 8 and 15, and returning copies of the amendments: (b) By acknowledging receipt of thisamendment on each copy of the
offer submitted; or (c) By separate letter or telegram which includes a reference to the solicitation and amendment numbers. FAILURE OF YOUR
ACKNOWLEDGMENT TO BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERSPRIOR TO THE HOUR AND DATE
SPECIFIED MAY RESULT IN REJECTION OF YOUR OFFER. If by virtue of thisamendment you desire to change an offer already submitted, such
change may be made by telegram or letter, provided each telegram or letter makesreference to the solicitation and thisamendment, and isreceived prior to the
opening hour and date specified.

12. Accountlng And Appropriation Data (If required)
ACRN: NET | NCREASE: $3, 351, 691. 50

13. THISITEM ONLY APPLIESTO MODIFICATIONS OF CONTRACTS/ORDERS
KIND MOD CODE: 8 It Modifies The Contract/Order No. As Described In Item 14.

A. ThisChange Order is|ssued Pursuant To: The Changes Set Forth In Item 14 AreMadeIn
The Contract/Order No. In Item 10A.

B. The Above Numbered Contract/Order |s Modified To Reflect The Administrative Changes (such as changesin paying office, appropriation data, etc.)
Set Forth In Item 14, Pursuant To The Authority of FAR 43.103(b).

C. This Supplemental Agreement IsEntered Into Pursuant To Authority Of:

Elminn

D. Other (Specify type of modification and authority) Mt ual Agreement of Both Parties

E.IMPORTANT: Contractor I:' isnot, isrequired to sign thisdocument and return copiesto the I ssuing Office.

14. Description Of Amendment/M odification (Organized by UCF section headings, including solicitation/contract subject matter where feasible.)

SEE SECOND PAGE FOR DESCRI PTI ON

Contract Expiration Date: 2004AUG31

Except as provided herein, all terms and conditions of the document referenced in item 9A or 10A, as her etofor e changed, remains unchanged and in full force
and effect.

15A. Name And Title Of Signer (Typeor print) 16A. Name And Title Of Contracting Officer (Typeor print)
DEREK MCALEER
MCAL EERD@ACOM ARMY. M L (586) 574- 7197

15B. Contractor/Offeror 15C. Date Signed 16B. United States Of America 16C. Date Signed
By / SI GNED/ 2004 VARO4
(Signature of person authorized to sign) (Signature of Contracting Officer)
NSN 7540-01-152-8070 30-105-02 STANDARD FORM 30 (REV. 10-83)

PREVIOUSEDITIONSUNUSABLE Prescribed by GSA FAR (48 CFR) 53.243
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PIIN/SIIN DAAEO7-99- C-L062 MOD/AMD P00024

Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.

SECTI ON A - SUPPLEMENTAL | NFORMATI ON
Modi fi cation P00024
PROGRAM  Ful | Spectrum Active Protection Close In Layered Shield (FCLAS) efforts

PURPCSE: Further Integration, devel opment, downsizing, packaging and field testing of a prototype FCLAS system nounted on a noving
platform

PREVI QUS CONTRACT VALUE: $14, 868, 884. 95
AMOUNT THI' S ACTI ON: $ - 0-
TOTAL CONTRACT VALUE: $14, 868, 884. 95

TOTAL OBLI GATED AMOUNT

( EXCLUDI NG CHANGE ORDERS) : $14, 868, 884. 95
UNDEFI NI TI ZED CHANGE ORDER

OBLI GATI ONS: $ 3,351, 691.50
TOTAL OBLI GATI ONS: $18, 220, 576. 45

1. This is a bilateral nodification issued pursuant to FAR Cl ause 52.243-2, Changes - Cost Reinmbursenent (Alternate V).

2. The purpose of this nodification is to expand the contract Scope of Wirk (C 10 of the scope) by incorporating expanded devel opnment
and testing requirenents for the Full Spectrum Active Protection Close In Layered Shield (FCLAS) efforts and to extend the contract
period of performance. Changes to the scope are highlighted by underline. FAR clause 52.229-10 State of New Mexi co Gross Receipts and
Conpensating Tax (COct 1988) is al so added and attached herein.

3. The Contractor and the Governnent agree:
a. The ceiling price for the effort being incorporated to (C 10) by this nodification will be $6,703,383.00. Any equitable
adjustnment resulting fromthis nodification will increase the total amount of the contract, including fee, by a maxi num of

$6, 703, 383. 00.

b. The definitization of this change order will not exceed the follow ng schedule unless agreed to by both parties in a bilateral
nmodi fication.

Proposal Subni ssion: 30 days after award of this nodification
Proposal Eval uation Conpl ete: 45 days after proposal subnission

Negot i ati ons Conpl et e: 30 days after evaluation conplete

Award of Definitization Mdification: 15 days after negotiations conplete

c. Mdify the contract as follows:

1) Section B: CLIN 0009AA is established and funded in the anmount of $3,351,691.50 to reflect change order funding that is
obl i gated under this nodification.

2) Section C. Changes to SONC.10 - Full Spectrum Active Protection Cose In Layered Shield (FCLAS) are added into this
contract and attached herein.

3) Section F: Section F.2.6 is updated to reflect the new period of performance for SONC. 10 and is attached herein.
4) Section G This section is updated to reflect the ambunt obligated as of this nodification.

4. Al other ternms and conditions remai n unchanged.

*** END OF NARRATIVE A 013 ***
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PIIN/SIIN DAAEO7-99- C-L062 MOD/AMD P00024

Page 3 ofs

Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.

ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT UNIT PRICE AMOUNT
SECTI ON B - SUPPLI ES OR SERVI CES AND PRI CES/ COSTS
0009 SERVICES LINE | TEM
SECURI TY CLASS: Uncl assified
Contractor shall furnish all the supplies and Est. Cost: $TBD
services to acconplish the services as specified Fi xed Fee: $TBD
Section C. 10 of the Contract. Total Cost: $TBD
(End of narrative B001)
0009AA SERVI CES LINE | TEM $ 3,351, 691. 50

NOUN: CONTRACT CHANG DAAE0799CL062
PRON: R342C174R3 PRON AMD: 02 ACRN: AP
AMS CD: 62260172611

I nspection _and_Accept ance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation

Deliveries or Performance

DLVR SCH PERF COWPL
REL_CD QUANTI TY DATE
001 0 SEE SECTION F

$ 3, 351, 691. 50
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Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.

SECTI ON C - DESCRI PTI OV SPECI FI CATI ONS/ WORK STATEMENT
C.10 Prototype - Full Spectrum Active Protection Close in Layered Shield (FCLAS) efforts

C.10.1 The contractor shall further devel op and test/denp, on board a noving platform a prototype FCLAS system designed for

hemi spherical protection of conbat vehicles against Rocket Propelled G enade (RPG and Light Anti-arnmor Wapon (LAW class threats. The
prototype FCLAS shall use Radio Frequency (RF) sensors and counterneasures designed, devised and devel oped under the current contract
DAAEQ799CL062. FCLAS was fornerly called SLAP and was devel oped under Task Gin C 9.8 of the current contract.

C.10.1.1 The contractor shall investigate and devel op the optimal FCLAS counterneasure and counterneasure |auncher configurations
for defeating handhel d HEAT (RPG and LAW class threats. Current plastic grenade | auncher tubes do not survive repeated FCLAS
counterneasure | aunches. The contractor shall design and assenble a nore rugged grenade | auncher design that can survive repeated
launches for use in the final FCLAS system |l evel testing.

C.10.1.2 - Downsizing and Hardening Activities

C.10.1.2.1 The contractor shall further devel op, down-size and flight harden all the prototype FCLAS el ectroni cs system hardware
including the on-board RF proximty sensor system signal processor subsystem and counterneasure control el ectronics.

C.10.1.2.2 The contractor shall engineer and convert the analog, internediate frequency (IF), sensor, signal processor and
counterneasure control electronics circuit boards into nuch snaller electronic chip assenblies. The objective is to reduce the |ength
of the FCLAS counterneasure electronics section to a nore desired length of less then 12 inches. However, the goal is to achieve a
length of less than 9 inches.

C.10.1.3 The contractor shall design, develop and integrate into the prototype FCLAS counterneasure system hardware an FCLAS safe and
arm ( S&S) system This system shall sense and deternmine if the FCLAS counterneasure delivery package is flying as designed and will
activate the FCLAS counterneasure triggering conponents when the package is safely |aunched.

C.10.1.4 Conponent Level Testing: The contractor shall conduct two separate rounds of Conponent Level testing.

C.10.1.4.1 Round One: In the first round of testing the contractor shall conduct static and dynamic tests of the initial prototype
FCLAS sensor and count er neasure conponents agai nst RPG class threats to deternne the sensitivity and effectiveness of the conponents at

different offset distances and encounter positions.

C.10.1.4.2 Round Two: In the second round of Conponent Level testing, the contractor shall conduct static and dynam c FCLAS conponent
level testing incorporating the further downsized FCLAS counterneasure_ el ectronic conponents, as detailed in C 10.1.2.2. The tests will

be conducted against RPG class threats to deternmine the sensitivity and effectiveness of the downsi zed conponents at different offset
di stances and encounter positions.

C.10.1.4.3 The following definitions and requirenents apply to both rounds of testing. |In static tests the FCLAS conponent being

exam ned is placed or nmounted statically along the side or below the fight path of the threat fly-by. In dynamic tests the FCLAS
conponents being exami ned is launched in the opposite direction of the on comng threat and encounters the threat while the conponent is
in flight. The contractor shall conduct a sufficient nunber of static and dynamic tests at different offset distances and encounter
positions sufficient to denonstrate the sensor and counternmeasure conponents are fully capable of perform ng their designed prototype
FCLAS functions as set forth in C 10.1.1, C 10.1.2 and C. 10.1. 3.

C.10.1.5 Dynam c FCLAS System Level Testing:

C.10.1.5.1 Round One: After conpletion of the Conponent Level Testing in C. 10.1.4, the contractor shall conduct a sufficient nunber of
FCLAS system | evel dynanmic tests to denpnstrate the integrated package of prototype FCLAS system of sensor and counterneasure conponents
are fully capable of protecting a stationary location fromRPG class threats at different offset distances and encounter positions.

C.10.1.5.2 Round Two: The contractor shall conduct the sanme dynanm c FCLAS systemlevel testing detailed in C 10.1.5.1 above (Round One)

on the further downsized integrated package counterneasure_ el ectronics section.

C.10.1.6 Upon conpletion of the dynam ¢ FCLAS systemlevel testing in C 10.1.5, the contractor shall install the prototype FCLAS | aunch
and control hardware onto a tow able nobile platform provided as GFE for testing.

C.10.1.7 On-the-nove FCLAS System Level Testing: The contractor shall (where possible incorporating new FCLAS chip designs) conduct
prototype FCLAS system | evel testing against RPG class threats while nounted on the GFE nobile platform The tests will be conducted
with the platformat a standstill and while it is on-the-move (OTM. These tests shall be perforned with the platformat zero niles per
hour, noving at five mles an hour and noving at approximately but no greater than ten miles an hour across the flight path of the RPG
threat. The prototype FCLAS system shall be protecting a one inch thick high hard steel target plate. At least five different RPG
class projectiles shall be fired against each of the three prototype FCLAS setup noving speeds. The RPG threats shall be encountered at
|l east 10-feet in front of the target plate. The goal is to defeat at |east 80-percent of the tested RPG class threats, as evidenced by
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Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.

zero penetration of the target plate.

C.10.1.8 The contractor shall collect photographic and video docunentation of all prototype FCLAS conponent |evel and systenms |evel On-
The- Move tests efforts as described in C. 10.1.4 and C. 10.1.6. The field testing setup shall include the use of super-high speed VHS

vi deo caneras, yaw cards, high-speed and high-frame rate caneras and inpact plates. The conponent testing leading up to the final field
tests will include, as needed, use of flash X-ray and other high-speed inmagi ng technol ogy, such as high-speed (up to 4000 fps) caneras
or super-high speed VHS video caneras After each test the danage to both the target plates and flying projectiles will be assessed and
docunent ed. Data shall be subnmitted in accordance with Exhibit A Contract Data Requirenents List (DD Form 1423-1), Data Itens A001,
A002 and A003.

C.10.1.9 . The contractor shall develop and deliver, as part of the prototype FCLAS technical report, a draft prototype FCLAS design
and integration of the FCLAS system conponents. The contractor shall produce a docunment that describes the "prototype FCLAS design and
how it's major conponents are integrated and how it could be linked to the other vehicle systems, in their final report. Data shall be
submitted in accordance with Exhibit A Contract Data Requirenments List (DD Form 1423-1), Data |tems A001, A002 and AO03.

C.10.2.0 DATA REQUI REMENTS: Current reporting requirenents, as established with the existing Contract Data Requirenents List (DD Form
1423) shall be continued and extended to cover the supplenmental effort. The required progress reports will docunment all test activities
performed within the time period covered. The required final report package shall docunment and sunmarize all testing tasks. |In
addition, the contractor shall prepare quarterly cost and performance reports as set forth in CDRL A003 of the DD Form 1423.

C. 10.2.1 Delivery Schedul e for prototype FCLAS efforts: The contractor shall devel op the prototype FCLAS system and;

a) Round One:

- _Dynamic FCLAS System Level Testing by Mar 2004

- Conduct prototype FCLAS OTMtests at EMRTC, by nmid May 2004

b) Del i ver a Prototype FCLAS system OTMtest report by the md July 2004

c) Round Two: Reduce | ength prototype Dynam ¢ FCLAS System | evel and FCLAS OTMtests by md Aug 2004.

d) Deliver a draft final prototype FCLAS technical report by end of Sep 2004 or eleven nonths after the C. 10 Prototype FCLAS efforts are
awar ded.

*** END OF NARRATIVE C 006 ***
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Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.

SECTION F - DELI VERI ES OR PERFORMANCE

DELI VERI ES OR PERFORVANCE

F.1 Delivery

F.1.1 Delivery of Data set forth in the Contract shall be in accordance with the Contract Data Requirenents List, DD Form 1423.
F.2 Per f or mance

F.2.1 The period of performance shall be five (5) nmonths after date of award.

F.2.2 Performance for each Option exercised under this contract, including preparation and delivery of all reports, shall be

conpleted in accordance with the time frames specified bel ow

OPTI ON TI TLE PERI OD OF PERFORMANCE
Option 1 Fabricate nodified designs (Task 3) 30 Apr 2000
Option 2 Static test nodified designs at the 31 Jul 2000

Canp Wlliams Test Site (Task 4)

F.2.3 The period of performance for the Scope of Wrk as defined under C.7 of this contract, including preparation and delivery of
all reports, shall be conpleted within eighteen (18) nonths from date of award of Mdificati on PO0005.

F.2.4 The period of performance for the Scope of Wrk as defined under C.8 of this contract, including preparation and delivery of
all reports, shall be conpleted within fifteen (15) nonths from date of award of Modification P0O0007.

F.2.5 The period of performance for the Scope of Wrk as defined under C.9 of this contract, including preparation and delivery of
all reports, shall be conpleted within twenty-four (24) nonths fromdate of award of Mbdification P0O0008.

F.2.6 The period of performance for the Scope of Wrk as defined under C. 10 of this contract, including preparation and delivery
of all reports, shall be conpleted within eleven (11) nonths or Septenber 30, 2004.

*** END OF NARRATIVE F 003 ***
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Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.
SECTI ON G - CONTRACT ADM NI STRATI ON DATA
PRON/
LI NE AVB CDY OBLG STAT/ | NCREASE/ DECREASE CUMULATI VE
ITEM MPR ACRN JOB ORD NO PRI OR_ AMOUNT AMOUNT AMOUNT
0009AA R342C174R3 AP 1 $ 0.00 $ 3, 351, 691. 50 $ 3, 351, 691. 50
622601T2611 42C174
NET CHANGE $ 3, 351, 691. 50
SERVI CE NET CHANGE ACCOUNTI NG | NCREASE/ DECREASE
NAVE BY ACRN ACCOUNTI NG CLASSI FI CATI ON STATI ON AMDUNT
Ary AP 21 42040000046N6N7EP622601255Y S2011342C174 VB6HZV $ 3,351, 691. 50
NET CHANGE $ 3, 351, 691. 50
PRI OR AMOUNT | NCREASE/ DECREASE CUMULATI VE
OF _AWARD AMOUNT OBLI G AMT
NET CHANGE FOR AWARD: $ 14, 868, 884. 95 $ 3, 351, 691. 50 $ 18, 220, 576. 45
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Name of Offeror or Contractor: CHANG | NDUSTRY, | NC.

SECTION | - CONTRACT CLAUSES

Status Regulatory Gte Title Dat e
| -1 ADDED 52.229-10 STATE OF NEW MEXI CO GROSS RECEI PTS AND COVPENSATI NG TAX APR/ 2003
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